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Law Offices of
Louis E. Gitomer

600 Baltimore Avenue
Suite 301

Towson, MD21204
(202) 466-6532

Lou_Gitomer@verizon.net

J U N 3 0 D 6 2-15PM

SURFACE TRANSPORTATION BOARD

June 30, 2006

Honorable Vernon A. Williams
Secretary
Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed two originals of the document described below, to be recorded pursuant
to49U.S.C. §11301.

The document is a Memorandum of Railcar Master Lease Agreement, a primary
document, dated as of June 28, 2006. We request that this document be given the next available
Recordation Number.

The names and addresses of the parties to the Memorandum of Railcar Master Lease
Agreement are:

Lessor:

GATX Financial Corporation
Four Embarcadero Center, Suite 2200
San Francisco, CA 94111

Lessee:

Basell USA Inc.
912 Appleton Road
Elkton;MD21921

A description of the equipment covered by the Memorandum of Railcar Master Lease
Agreement consists of 389 covered hopper cars identified in Exhibit A.



Honorable Vernon A. Williams
June 30, 2006
Page 2

A fee of $ 34.00 is enclosed. Please return one original to:

Louis E. Gitomer
600 Baltimore Avenue
Suite 301
Towson, MD21204

A short summary of the document to appear in the index follows: a Memorandum of
Railcar Master Lease Agreement between GATX Financial Corporation, Four Embarcadero
Center, Suite 2200, San Francisco, CA 94111, and Basell USA Inc., 912 Appleton Road, Elkton,
MD 21921, covering 389 covered hopper cars identified in Exhibit A.

Very Tr.

f-MS E. Gitofner
S jS' AT

Enclosures



EXHIBIT A

389 Covered Hopper Rail Cars
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Thrall Car Manufacturing Company
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MEMORANDUM OF RAILCAR MASTER LEASE AGREEMENT

dated as of June 28, 2006

between

GATX FINANCIAL CORPORATION,
as Lessor,

BASELL USA INC.,
as Lessee.



MEMORANDUM OF RAILCAR MASTER LEASE AGREEMENT

THIS MEMORANDUM OF RAILCAR MASTER LEASE AGREEMENT is made and entered
into as of June 28, 2006, between GATX FINANCIAL CORPORATION ("Lessor"), Four
Embarcadero Center, Suite 2200, San Francisco, California 94111, and BASELL USA INC.
("Lessee"), 912 Appleton Road, Elkton, Maryland 21921, with reference to the following:

1. Pursuant to a Railcar Master Lease Agreement dated as of June , 2006, and
Supplements 4 and 5 thereunder, Lessor has agreed to lease to Lessee, and Lessee
has agreed to lease from Lessor, those certain railcars described on Exhibit A
attached hereto.

2. The Railcar Master Lease Agreement shall be effective as of the date first set
forth hereinabove and the railcars described on Exhibit A shall be subject to the
lease terms and alternate security interest in favor of Lessor as described therein.

3. This Memorandum of Railcar Master Lease Agreement may be executed in
any number of counterparts, each executed counterpart constituting an original
but all together only one Memorandum of Railcar Master Lease Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Railcar Master Lease Agreement to be executed as of the date first above written.

GATX FINANCIAL CORPORATION,
as Lessor ^

Name: Bruce Shipr
Title: Vice President and M^n^ging Director - Rail

BASELL USA INC.,
as Lessee

By:_
Name:
Title:

- 2 -



IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Railcar Master Lease Agreement to be executed as of the date first above written. t

GATX FINANCIAL CORPORATION,
as Lessor

By:
Name:
Title: "

BASELL USA INC.,
as Lessee

- 2 -



State of California )
)

County of San Francisco)

On June 28, 2006, before me, S.M. Relerford, Notary Public, personally appeared Bruce
Shipman, personally known to me to be the person whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his authorized capacity, and
that by his signature on the instrument the person, or the entity upon behalf of which the person
acted, executed the instrument.

Witness my hand and official seal.

5. M. RELERFORD
CammtaJon* 1547570

Notary Pubflc-CaBtomta
San Francisco County

MyComm. Expires Jan 27,2009 NotaryPublic

-3 -



STATE OF

COUNTY

On this
personally appeared -

)
) ss.
)

of June 2006, before

executed the within instrument as ^c- 19.

undersigned Notary Public,
personally .known to me to be the person who

on behalf of the corporation
therein named, and acknowledged to me tf

[Seal]

My commission expires:

corporation executed it.

Notary Public

, O'CONNOR
NOTARY pu§lic ITATE OF A^ARYIAND
My Commission Expires August 6, 2007

- 3 -



EXHIBIT A
TO MEMORANDUM OF RAILCAR LEASE AGREEMENT

DESCRIPTION OF RAILCARS AND REPORTING MARKS



EXHIBIT A

389 Covered Hopper Rail Cars

National Steel Car Ltd.
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Thrall Car Manufacturing Company
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